STATE OF ILLINOIS
DEPARTMENT OF FINANCIAL & PROFESSIONAL REGULATION
DIVISION OF FINANCIAL INSTITUTIONS

In the Matter of )
. Counselors’ Title Company, LLC ) No, 09TI102
)
To: Counselors’ Title Company, LLC James A. Erwin, Registered Agent
477 E. Butterfield Road, #201 4048 N. Hermitage Avenue
Lombeard, IL 60148 Chicago, IL 60613

James A. Erwin
4043 N, Ravenswood Avenue, #208
Chicago, 1. 60613

Shari L. Erwin
4043 N. Ravenswood Avenue, #208
Chicago, 11, 60613

Damian Sichak
477 E. Butterfield Road, #102
Lombard, I1. 60148

CEASE AND DESIST ORDER

The DEPARTMENT OF FINANCIAL AND PROFESSIONAL REGULATION, DIVISION OF
FINANCIAL INSTITUTIONS (“Department”), having conducted an examination of facts
related to real estate transactions performed by Counselors’ Title Company, Inc. (“Counselors”),
hereby issues this order pursuant to the Title Insurance Act (“Act™), 215 ILCS 155/1 to /25, for
violations of the Act.

STATUTORY PROVISIONS
1. Section 16(a) of the Act states:
No person, firm, partnership, association, corporation or other legal entity shall
act as or hold itself out to be a title insurance agent unless duly registered by a
title insurance company with the Director.
2. Section 17(b) of the Act states:
No person, firm, corporation or other legal entity shall hold itself out to be an

independent escrowee unless it has been issued a certificate of authority by the
Secretary.
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3.

10.

11.

12.

13.

Section 21(h) of the Act states:

The Secretary may issue a cease and desist order to a title insurance company,
agent, or other entity doing business without the required license or registration,
when in the opinion of the Secretary, the company, agent, or other entity is
violating or is about to violate any provision of this Act or any law or of any rule
or condition imposed in writing by the Department.

FACTUAL FINDINGS

Ticor Title Insurance Company (“Ticor”) is a California corporation and is duly
authorized by the Department to engage in the business of title insurance in lllinois.

Counselors was formed as a Kentucky limited liability company with a registered address
of 477 E. Butterfield Road, Suite 201, Lombard, IL 60148,

Upon formation Counselors had the following members: James A. Erwin, Shari A.
Erwin and Damian Sichak (collectively, “Members”),

On August 7, 2006, Counselors and Ticor entered into an Issuing Agency Contract. See
Exhibit A attached hereto and made a part of this order.

On or about October 16, 2006, Counselors was duly registered as a title agent by Ticor
with the Director.

On or about March 13, 2009, Counselors and Ticor terminated the Issuing Agency
Contract by means of a Mutual Termination Agreement. See Exhibit B attached herecto
and made a part of this order.

On March 19, 2009, the Department notified Counselors that its registration was
cancelled. See Exhibit C attached hereto and made a part of this order.

Counselors was never issued a certificate of authority by the Secretary whereby it would
be authorized to receive deposits, in trust, of funds or documents, or both, for the purpose
of effecting the sale, transfer, encumbrance or lease of real property.

Counselors has admitted that on or about April 1, 2009, Counselors issued a HUD-1
Settlement Statement in connection with effecting the sale, transfer, encumbrance or
lease of real property in Evergreen Patk, Illinois. See Exhibit D, Answer of Defendant
Counselors’ Title Company, LLC, q 34 at page 4, attached hereto and made a part of this
order.

Counselors has admitted that on or about April 1, 2009, Counselors issued a HUD-1
Settlement Statement in connection with effecting the sale, transfer, encumbrance or
lease of real property in Mokena, Illinois. Ibid., q 35 at page 5.
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14. Counselors has admitted that on or about April 1, 2009, it issued a HUD-1 Settlement
Statement in connection with effecting the sale, transfer, encumbrance or lease of real
property in Oak Lawn, Illinois. Ibid., ] 36

15. Counselors has admitted that on or about April 1, 2009, it issued a HUD-1 Settlement
Statement in connection with effecting the sale, transfer, encumbrance or lease of real
property in Geneva, lllinois. Ibid., | 37

16. The issuance of a HUD-1 Settlement in Illinois in connection with effecting the sale,
transfer, encumbrance or lease of real property may only be done by title insurance
company, title agent or independent escrowee duly registered with and/or certified by the
Department.

LEGAL FINDINGS
17. Counselors violated Section 16 of the Act.
18. Counselors violated Section 17(b) of the Act

NOW IT IS HEREBY ORDERED THAT, pursuant to Section 21(h) of the Act, Counselors,
including its Members and employees, shall each immediately Cease and Desist acting as a title
insurance agent. '

IT IS HEREBY FURTHER ORDERED THAT, Counselors, including its Members and
employees, shall each immediately Cease and Desist acting as an independent escrowee.

Pursuant to Section 21.2(a) of the Act, notice shall be made either personally or by registered or
certified mail, return receipt requested, and by sending a copy of the notice by telephone
facsimile or electronic mail, if known and operating, and if unknown or not operating, then by
regular mail. Service by mail shall be deemed completed if the notice is deposited as registered
or certified mail in the post office, postage paid.

Dated this 6™ day of November 2009

N—

Robert E. Meza, Director
Division of Financial Institutions

09TFN02C&D



ISSUING AGENCY CONTRACT

This Issuing Agency Contract (“Contract™ is made and entered into this Tth day of August, 2006 by arid between Ticor Title Insurance Company
herenfter referred to as "Principal® and Counstlors’ Title Cosrpany, LLChereafier refemed 10 as "Agent "

In cons:dmhnn of the promises snd the el covenants herein and for other good and valuabie considertion, thie receipt and sufficiency of which
arc herehy acknowledged, Principal and Agent egree as follows: .

The Schedules indicated below are attached and moorporated by reference, if checked:

RBchedule A : Effective date, Term, Territory, Lisbility Limit, Conspensation, General Lisbility of Agent
[X) Schedule B: Corparatt Agent's Bond and Insurenee Regquirements

[ Schedule C: Attomey Agent's Bond arid Insurance Requircments

Schedule D: Personel Guaranty

[X Schedule E: Other

L. APPOINTMENT OF AGENT. Principal herchy appoints Agent as & policy issning agent of Principsl for the solp purpose of issuing title
insuramce commitments, policies, endorsements and other 1ile assurances approved by Principal and by all required regulatory agencies, now i
existence or hereafier developed, relating t real propenty located as-described i Schedile A

Nowithstanding the forsgoing, pertaining to the referenced geographic ares, Principal and its affifiates and subsidiarics shall have, ang do retain,
the right & service directly ahy customer, and Principal or its effilistes snd subsidiaries may, without limitstion, do any of the following:

A, issue directly, from any of its effices, or from any location nationwide, commitments, policics, endarstments, or any other title
assurence of evidence, scarch of real estate- infrmation product, ar any other product whatsocver, now in existence or bereafter
developed {all of the forcpoing are bereafier eollectivety refemed toas “informerioy”);

B.  purchasc or otierwise obtain fromz any source eny search data or Information,

1. CONTRACT TERM. The term of this Centract shall commence on the Effective Date showts on Sehedule A and may be teminated by
' eithor party piving notice to the other pursuant 1o the tems of Paragiaph 9.
3 DUTIES OF PRINCIPAL. Principal shall:
A Fumish Agent férms of commitments, policies, endorsements and other forms required for ransacting Agent's title nsurance
business.
B. Furnish Agznt guidnlines and instruetions for transaxting Agent's title insurance business,
C. Resolve all risk assumption guestions submitted by Agent.
. D. Arrange for reinsurance where required, to the extem such reinsurance is.available.
4, DUTIES OF AGENT. Agentshall: .
A, Receive and process applications for title insurmnce in s timely, prudent and ethical masner with due regard to recognized title
insurance underwriting prectices and in accordance with Principal's bulletins, manuais and ether instuctions of Principal.
B. Base each policy isswed on behulf of Principel upon a determination of insurability of tile which includes
[(}] a seareh from earliest public records or in secordance with Principal's writien instruétions; and
(i) i camination of all documents affecting title to the subject property.
C. Preparc, preserve and maintain in Agent's possession 2 separate file for each application for title insurance containing all

tocuments upon which Agent relied to make its determination of irsurability, including, but nat limited o affidavits, maps,
plats, lien waivers, surveys, title reports, searches, cxaminations, and wark shests, together with » copy of each commitment,
policy, endorsement end other tille assurance issued g5 well as closing stateroents, disbursement worksheets, copies- of all
cheeks distrursed and receipted, deposit slips, C3COW apTvements and any other instruments o1 dotuments executed or croated
2t Closing. Title to files shall vest in Principal. Upon termiation of this Contract, Agent shall deliver such flies to Pringipal,
whith files may not be copried by Agent withaui the writtsn consent of Pringipa), Agent hereby grants to Principal the right 10
ehier upon the premises o Agent or other locations where such files.are maintained, dring busioess hours, for puposes of
Tecovering possession thereof,

D. Send o Principal information regerding esch policy; cndprsement and other title assuramct issued by Agent, by vouther or
magnesis of eleotronic format, as instructed by Principel. :
Maintain & policy register in a form approved by Principat showing the disposition of all policies xnd other pre-numbered
forms’ furvished by Principal. Upon request by Principal, Agent shall fumish 2 statement accounting for al] such fosms mnd
Mmmaﬂmﬂﬂ.ohmlueorunmbdpolicimmdfmm;ln?ﬁmipa{. Agent shall safély maintain and store all forms
fumished by Principal and hereby assumes liabifity for loss.or damage suffered by Principal by reason of Agents wiongfiil or
neligent use or starage-of such forms.

F. Perform such services and reader such assistance as Principal mey masondbly réquest in connection with any claim or
litigation arising from & commitmen, policy, entlorsement or other titie assurance issued by Agent or by Principal on behalf of
Agent or on acoount of any conduct of Agent, whether such olaitn or litigation is instirted during the term of this Contrast or
{ollowing termination thereof, In addition, Agent shall promptiy forwand to Principal:

(i all documents received by Agent in which Principel is 8 panty to judicis] proceedings;

EXHIBIT
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(i) all written complaints or inquiries made 1o any regulatory agency regarding transactions involving tits
insurance policies, endorsements, commitrments or other title assurances of Principal;

{iif) any information alieging a claim invalving & policy, comsnitment, endgorsement or other title assumnce
of Principal or & transaction for which Principal may be jisble: snd

{iv) sll original documentation and work papers associated with the transaction or condugt giving risc 1o any

claim or complainl
G. In thost instances where Agent closes seal estate transactions and receives and disburses funds of others, Agent shall:
i ~ maintaii said funds safely In accoums fully insured by en sgency of the Federal Government and in
accordance with applicable state laws;
(ii) maintain separste from Agent's personal or eperating accounts all funds received by Agent from any

sourse in connection with wransactionds) in which Principat's title insurance is involved;
(i) disbnmmﬁ:ndsonlyfurmemmfmwhich!hcymmmed;
(iv} maintain an esérow ledger for exch tide inswrance order involving fiduciary finds, which ledger shall
separately roflect the escrow activity for each order; )
v maintsin a control account shewing total fiduciary lishility for each escrow bank account; and
{vi) reconcile monthly the control aceount and fedger reconds to the monthly bank statement.
Frincipal shall have the right to cxamine, sudit and approve Agent's accounting procedures to assure compliance with
Principal's Escrow Accounting Manusl, & copy of which is being delivered 10 Agent sinhaneously with the execution of this
. Contraat.

H Comply with all applicable Iaws a5id regulations relating to the conduct of Agent's business,

Comply with all bulletins, manusls and other instructions. fusnished to Agent in writing, by facsimile or other electronic

transeission by Principal. If any reasonable doubt exiats with regerd Lo the insurability or marketability of vitke or as 1o whether

a particular risk Is edr-ondinaty or extra-hazardous, Apgent shall contact Principal ar Principal's designated underviting

counsel for guidance and approval,

J, The parties fiereto acknowicdge that Agent is nod an agent of Principal for purpeses of conducting a Closing, as defimed in
Patagraph 7H heseof; howevet, because Principal may be subject to allegations of liability for scts of Agent with regard to
Agent's setflement or cscrow business, Agent shall coaperate with Principal in the perforrnance of audits of Agent's escrow
records, sccows and procedurcs. In addition, Agent agress w provide to Principal, within thisty. (30} days following receipL, 2
capy of any audit cadusted by any eccounting firm with respect to Agents escrow records, Accounts or procedares,

K Agent acknowledpes and aprees that Principal, fom tme o fime, shal) conduct audits of the Agent's escrow accounts
pursyant to paragraphs 8, 8, and 20 of the Contract and issue & report(s), and that the audils are intended fos mtemal use by
the management of Principal, a subsidiary of Fidelity Netional Financial, Duc to corporate reporting requirements, s copy
of any report(s) may be forwanded to the Audit Services Department of Fidelity National Finanoial {FNF) and disclosed 10
other subsidiatics or affiliates of FNF, and from time 1o time the Audit Servicas Department of Fidelity National Financial
{FNF) may cenduct andits of your eserow accounis under the same conditions as Principal under the terms of the Contract
and disclose its report(s) to subsidinrics and affilistes of ENF.

—

L. ‘Timety furnish the insured with a title insurance policy and other itk assurances Agent is obligated 1o issus.

M. Provide Principal, ob an snnual basis, such Fair Credit Reporting Act suthorization forms as may be requested by
: Principal, said authorization forms and credit reports 1o.be kept confidential by Principal.

N. Maintain in confidence the terms and conditions of this Conbact.

RATES AND REMITTANCES. Agent shall quote, charge and collect the Published Rates, a5 defined herein. Agent shall report and
remit to Principal premiums a5 set forth therein.on 2 monthly basis ascollecied on behalf of Company. If Schedule A discloses a sminimum
ammoal rémittance amannt, Failore to reinit ssid amount annusally shall be considered n defaukt under this contract. Agent assumes full
responsibility for the collection of all premium and fees collected an behalf of Principal, and shall hold the ssme safety and segregated in
an FOIC msured trust account, fot the usc and beoefit of the Principal until paid 10 Principal, Suid account shal) be subjeet 1o audit by
Principal. “Published Rates™ shall mean eithar the rates promulgaed or dictated by the regulwiory body in the Agent’s state of operation,
the rates in. Principal's filed ratc manual, as amended from time 1o time, or the rates that Principal distributes and/or pblishes as s
standard rates (card rates), as applicable. ' ,

INSURANCE. Agent shall mainiain Insurance as shown on Schedulc B or C, as appropristc, atteshed thereto,
LIMITATIONS ON AGENT'S AUTHORITY,

A Agent shall not,- withowt priod written epproval of Principal commit Principal 1o a risk in excess of the ampunt shown in
Stheduis A This limit shall include not only te comuniment, policy, erdomement andlor other title assusance
immedinicly being issued, but also risks where :

(. Agcllknowsmhnrmsontqbdievcﬂuladdiﬁmaltiﬂcﬁwmmwwﬂlbemfduedwvmg
substantialy the samt rezl property; or
(i) ﬂwag‘gmgmliabilitywﬂlmeedﬂwmfammdlhnﬁ,suchasmdmhimnandtﬁmshmcpmjm
. (hereaRer referred {0 a5 the *Risk Limit"),

B. Agent thall not commit Principel 10 insure » title involving & risk which, if disclosed to Principal, would have been determined
to-be extre-ordinary or extra-hazardous, or which Agent knew or could have discovered, through the exercise of reasonable
difigence, to have been based upon s disputed kitle, The provisions hereunder shall apply notwithstanding the fact that the
dallar smount of the transaction or the risk 5 less than the Risk Limit refsmred to in Peragmph 7A harcof.

C. Agent shall nat, withowt prior writtcn approval of Principal iter the printed language of any commitment, policy, entdorsement
or other form fumished by Principal, o commit Prinoipa] to any particular interpretation of the terms or provisions thexeof or
issue any poiicy, endorsement or other title assurance which has not been approved for use by all required state regulatory
apencies and by Principal,
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Agent shall oot, withoul ptior writien approval of Principal adjust or otherwise settle or sttempt 1o setile any claim for loss
for which Principal may become liable or engage counsg] to represent Principal or the insured.

Agent shall not, without prior written approval of Principal accept-service of process on Principal  Agent shall immedmiely
notify Principal of auy atteaped sérvice of process wpan Agent for Principal. Agent shall also immediately notify Principat of
any ratier that is or may become a claim against Principal of which Agent has knowiedge.

Agent shall not, without prior written approval of Principat incur bills or debts chargeable to Principal.

Agent shall not, without prior written approval of Principal commit Principal to a risk with respect 1o s transatction in which
Agenl, & membes of Agent's immediaic family, o partner, member or shargholder of Agent or a member of the immediate
family of & partner, member or sharcholder of Agent bés ar will have s legal or an equitable interest.

" Agent shall not, without pricr witeen approval of Principal handie escrow finds or conduct a Closing, as hereafier defined, of 2

transaction in which Agent, & membey of Agént's immediate fumily, 4 partner, member or sharcholder of Agent o a member of

the immediate family of 2 parinet, member or shareholder of Agent bas or will heve e legal or an equitable interest. The tenm
"Clasing” as used in this Contract shall mean: the hndling end disbursement of setttemant finds or the providing of settiement

services.

Agent shall not, witheut prior written approval of Principal insure or commit to insure 2oy property. for sn amoual other than

the fair market value of the estate or interest 1o be insured or the smount of the mortgage or portion thereof and other
indettedness secured thereby 10 be insured.

Neither Agant nor any Affilisted Attomey of Agent will represent any insured as -apainst the interests of Principsl. The werm
"Affiliated Attorrey™ as used herein shell mean any atwomey who is an employee, ssociate, membes, shareholder, or pattner of

Agent or any baw fin that owns any legal or beneficial interest in Agent.

LIABILITY OF AGENT. Agent shall belieble 10 and agmcs 1p ingernify and to save harmiess Princips) for all atomeys® fees, court
costs, administrative and oiher expenies and loss or aggregate of Josses resolting from any one or thore of the following:

A

MY oD o®

H

L

Esross or omissions i any commitment, policy, endorsemeni or other title assumnce which were disciosed by the application,
by the abstracting, examination oF other wink papers or which were known to Agent or which, in the exeicise of due diligence,
should have been known to Agent;
Emars and/or omissions. is any comdimaent, policy, endorsement or other tille assurence cansed by the sbstmecting or
exarnination of title by Agent, Agent's employees, Agent's subconirsciors or Agent's independent contractors;
Failure of any title fnsurance commitment, policy, endorsement or other title assurance to cormectiy reflect the stams of title, the
description of the insured real property or the vesting of vitle;
Failure of Agent, ils efficers and employees o comply with the 1emms of this Contract or with the guidelines, regutations or
mstructions given 1o Agent by Principal;
Any improper Closing or attempted Closing by Agent, including but not lunmd o

i foss or mizapplication of customer funds, documents, or.any other thing of vele: entrusted to Agent in any

custodial or fiducinry capacity resulling in loss to Principat;

fii} failvre 10 dishurse properly of close in accordance with escrow and/or closing instructions;

(i) misappropriation of escrow or closing funds by Agent, its officers, subcontractors or employess,

(iv) -afry loss pursuant to-a Closing Protection Lenier issued by Principal on behalf of Agent; or

v} failure to disburse immediatcly available funds,
Issuance-of a commitment, policy, endorsemeni or other title assurance insuring an extre-ordinary risk, extra-hazardous risk, or
a visk Agent knew or should have known 1o be based upon a dispuied fitl; not approved by Principal in advance af the
issusnce by Agent of documents committing Principal to insure.
Anymorfulm:w st by Agent o its einployzes, officers, agents, indeptitdent contrattors or subcontractors which resulis in
ellegations of lisbility with respect 10 Principal or whith resulis in Princips! being lisble for punitive, contractual o1 extre-
contractual daymges,
Assessment of x fing rpainst Principal by the State Depatment of Insurence or the entity which supervises title insurance as &
resull of Agent's violation of any repulations of the Staic Department of Insurance er State laws or regulstions spplicable o
title insursnes.
Failure of Agent to imely fornish insured with 2 titke policy which Agent is obligated to issue,

Agernt agroes 1o immediately nowfy its fidelity bond casier or errors and omissions insorance cagrier of any chaim for which Agent may be
liable 1o Principal.

TERMINATION OF ISSUING AGENCY CONTRACT.

A

Either perty hereto may cancel this Centract by giving to the other party thirty'(30) days written notice by registered or certified
mail of intent 10 cancel. 1n vhe event of a malerial breach of this Conteact by either party heretp, the non-breaching party may
terminate immnediately by giving notice in the manner set £orth in this parmgraph. Muterial breach on the part of the Agent shall
includs material deviation from the goidelines and instnxctions of Principal fumished to Agent.

Upon expimlion or termination: of this Contract, Agent shel] immediately- furnish 10 Principal & e, comect and complete
acconming- of all remittances due heveunder, all orders involving Pringipal's title assurances which have not closed, alb onders
involving Principal's title assurances which have closed but for which no policy has heen issued and all commitments, policics,
endorsenments and other title assurances of Principal which have been issued bt not reported 1o Principal.  Agent shall also
provide Principal access to. all forms and all fikes relating to commitmenis, policies and other title assurances of Principal.
Agent shall prosptly make an eccounting of and deliver 1o Pringipal all unused title insurance forms, manuals, advertising,
promotions] materials, other supplies exbibiting Principal's name or any variation thereof snd &ll other supplics famished by
Principal to Agent, except thase which Principal suthorizes Aperit to retain for purposes of corapleting pending transactions. In
the.cvent tizis contract is terminated, the obligations W make ey payments, including withont limitation the Agent’s linbiiity
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1L

{33

13.

15,

16.

I

13.

19,

21,

for koss under Parsgraph § herein, to provide notification as to claims and 1o provide sceess to records and fiies shall continue
beyond the date of termination. -

EXAMINATION OF RECORDS. Agent agrees to provids 1o Principal-sccess for exgmination pirposes at amy reasonsbie time or times
10 all files, books and accounts and other records of Agent relating to the business carriéd on hereunder and relating o the closing of
tratsactions imvelving 8 commitment 10 issue Principals tile assurences. Such right of exsmination muy also be ¢xcroiscd aficr
wrmination of this Contract.

SHORTAGE OF FUNDS, In the event a shomage is revealed or discovered in Agents accounts of funds entrusted 1o Agent by others ot
i1 the vemittances due Principal, hereunder, then Principal may deotare immediately due and paysble any debts owed by Agent, including
any funds oy whtich Principal may be responsibic or havo a Jiability therofor and Agent grants to Principal a lien on all propenty of Agent
#s.security for the repayment thereof. On demand by Principal, Agert shall imamediately make good the shortage or convey end deliver
passession of such property 1o Principal. A conveyance of such propeny shall not of itsedf relicve Agent of further lisbility for such
shortage, bul may be utilized to mitigats the liability of Agent thesefor. .

ADVERTISING. Agent agrees that it will not use the trade name, wade mark or any veriation thencof of Principa! or any -of its
sulwidiarices or affiliated entitics on any of its sdvertising without the prior written approval of Principal.

CLAIMS, If2 policy ¢iaim is made 10 Apent, if Agent receives notice of a potential claim, or if Agent reeeives notice of litigation which
sy resull in & claim, Ageat shall, immediately, by facsimile mansmission or evemight mail, give notice of same to Prinsipal and shall
lend a1l reasonable.sssistance, without charge to Principal, in investigating, adjusting or contesting said claim. Agent is not avthorized to
B0t a5 of to provide counse] in connection with said claing, however, Principal nuy seek Agent's assistance in the selection of counsel.

NOTICES. Excep es etherwiss specificatly set forth in this Contrast, all notices, requests, demands and other communications hereunder
shall be in wriling and shall be desmied to have been duly given when delfivered by hand or when mailed first class postage prepaid,
centificd of registered mail, retum receipt requested a5 shown on Schedule A, or o such other address or sddresses as each of the parties
may communicate in writing to the other. :

NON-WAIVER BY PRINCIPAL, The failure 6f Principal to eaforce strictly the performance by Agent of any provision of this
Contract o7 to excreiss eny right of remedy following from Agent's breach of any condition herein or the acceptance by Principal of any
payment, remitiance er ather performance during Agent's failure to perform or during Agent's broach shall not be deemed 8 waiver by
Principal of its rights wnder this Contract as written and shall not be consiroed 1 be an amendment or modification of this Contract as
writien,-

ENTIRE AGREEMENT; FRIDR AGREEMENTS, This Contract, topether with the Schedules and Exhitrts stinched hereto, sei forth
the entire updersianding and agresrment between the parties hereto with respect 10 the subject matter hereof, No terms, conditions, or
warrantics, other than thoss coniined herein, and no amendments or modifications hereto shall be vatid unless maide in writing and signed
by the partics hereto, This Contract supersedes.ali prior understsndings of any kind, whether writicn or oral, with respect 1o the Conmract
and the subject matter bereof.

ASSIGNMENT; BINDING EFFECT. This Contract is not assignable by Agon! except upon writien consent of Principal. This
Conract is, bowever, binding on end inures to the benefit of any corporate sucosssor, parent corpomution, affiliats or wholly owned
sabsidiary of Principal, The dutics and obligations of Agent and .any signalory or guanintor hereunder shall survive any merger,
consolidation, dissolution or change in ownership or structure of Agent. I Agent is & corporation, limited lability comporation or
partnership, disclosure must be made to Principal of any change in « significant interest in said entity within five (5) usingss days of tho
chenge, A change in significant faterest shall be deemied to orour when an equity intorest of mose than five percent (5%) is sold 10
outsidie party or when there is a sale of substantislly a1l of Agent’s assets:

INVALID PROVISIONS. If any provision of this Contrict of the other documents contermplated hereby isheld to be illegal, invalid, or
unenforcesble under present or future Jaws, such provisipns shall be fully sevenable; the appropriste documents shall be constued and
enforced as If such illegal, invalid or unenforueable provision hed never comprised & part hereof or thevet; and the remaining provisions
hereof or thersof shall remain in full foroe and effect and shall not be affecied by the Nlegal, invilid, er unenforesable provision. There
shall be added antomatically #s a part heveof or thereto  provision as siniflar it terms to such ilegal, invalid or unenforeeble provision as
may be pessible and stitl be Jegal, valid and binding.

GOVERNING LAW. As shown on Schedule A sttached heseto,

ATTORNEY'S FEES, COSTS. VENUE. If n iegal action or olher proceedings are brought for the enforcement of this Contract, or
becxuss of any alleged dispute, breach, default or misrepresentation in connection with any of the provisions of this Comract, the
prevailing party shall be entited 1o Tecover reasonable attorneys' fees, administrative costs and ather oosts incuned in that action or
procending in sddition to'any other relicf to which it tay be entiiled, in the cvent of & material breach by Agsat, Principa) shall be enititied
to recover al) costs and loss associeted with resolving the maiter giving rise {0 said matsrial breach. Venns. for any such procesding shali
e # location of Principal's chaice. -

ELECTRONIC POLICY FORMS, Principel and Agent hereby agree that Agent may produce and issuc clectronically,
in accordance with the terms of the Contract, Principal’s policy forms and schedules snd/or pre-numbered policy jackets,
including logos, seals, signatures ‘and other identifying informetion and forms gentrated eiectronically using policy
number ranges of gIoups provided to Agent or generated by a Principal approved system (hereafier collestively “Famns™),
subject to the following:
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A Pringipal, during the term of this Contract esid thereafier, st rensonable times during customary business howrs, shall
bave wecees and the right 1o examine the software applications and dafabases, opérating systems, network and
communications facilities, hardware and procedures used by Agent, together with any ledgers, regisiers or other
recards (whether maintained clctronically or otherwise) to confim the adequacy and security of the electronic
production and delivery system used by or for Agent and to confim that Principal’s Farms are adequately. protected
from misuse and fully accounted for at al) times: and :

B.  Agent agroes to maintain, either mianually or electromically, & policy register pertaining to-the Forms. For tach
policy of title insirance, the policy register shall contain the following information: (i) the policy number; and (ii)
Agent's file number; and (iii) the Date of Policy and (iv) the gross tifle insurance premivm collected. Principal shall
have the right 16 inspect such policy register 2s provided in Paragraph 21A: and

C.  Agent agrees'to implement, or cause to be implemented, safety and seourity procedures satisfaetory to Principal,
sush procedures 1o be hereafier mutoally agreed to by Principal and Agent. Sugh procedures shall include, without
limitation: restricting xccess 1o Forms (including withowt Simitation logos, seals, signatures and policy numbers) end
mainteining &)l af the foregoing in & secure, safe and restricted place andior environment; and

D.  For purposss of Paragraphs 214, 2IB and 21C above (Principal's right of access and examinetion) only, the term
“Agénr” shali include any Member of Agent, if Agent is & limited Tiability company; and Agent agrees to indemnify
&nd hold Principal harmless for any loss, damage or expense susizined by Principal by reason of (1) amy loss or
misuse of Principal's Forms, incloding loss or misusc by any: employee or contract worker of (a) Agent, (b) any
Member of Agent, or (2) the failure of Agent to comply with this.Paragraph 21.

2. OTHER AGREEMENTS VOIB. It is expressly understood and agreed by and between the parties hereto that this Contract sets forth all
the prumises, agrocments, conditions and understandings between Principal and Agent with respect to this- Comract-and the subject matter
hereof. Pertaining to such Contract, there are no promises, agreements, conditions or wndersiandings, cither onal of written, bétween them

ethor then as are hercin set forth,
23, CDIJNTERPARTS. This Contract msy be executed in counterparts, which shall collestively constitute a single fprecent,
4, CONTRACT. The terms end conditions of this Contract shel) apply enly to Prinipal pamied herem and shall rot apply 10 any company

now or hereafier affiliated with Pringipel or with Principal's parent Fidelity National Finzncia), inc.

IN WITNESS WHEREOF, this Contmet is extcuted this 7th day of Augnst, 2006,
AGENT: Counsglors' Title Company, LLC /

- ) LY
: \"”“” U 8._. By:
%Emmf Damian Sichak h
lis: t its: Vice President

: Tigor Title Insurarice Company

4.

o —
Iis: Vice President

NOTIFICATION IN COMPLIANCE WITH SECTION 606(A)
OF "THE FAIR CREDIT REFORTING ACT"

In making 1his Contract, it is understond that an mvestigative report mey be made whessby information is obtained threugh personal interviews with thind
partics suoh &3 family members, business associates, financial sources, friends, neighbors-of others with whom you are scquainted, This inquiry inciudes
infermation as to your chamcter, gentral reputalion, personal characieristics, and mode of living, whichever may be applicablc. ¥ou have the right t make
a written request within a reasonahle period of time for & complete and aconsate disclosure of additional information coneeming the nature and scope of the

investigation. ' .
(NaflAgyD1/06/05)
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SCHEDULE A

EFFECTIVE DATE OF AGREEMENT, AGENT'S TERRITORY

LIABILITY LIMIT, COMPENSATION, GENERAL LIABILITY OF AGENT

Atiached and made a part of the Agreement bstween Ticor Title Insurance Company ("Principal”) and
Connselors' Title Company, LLC ("Agent"). '

A. Effective Date of Original Agrecment: August 7, 2006

B. Effective Date of Extension (if any):

C. Agent's Territory: Natienat Tllinc s, Tndicne, Ohio, ke.d’uc.ky Jadisconsin

D. []8etTerm: Ifchecked, Paragraph 2 is deleted in its entirety and the following is substituted therefore:

The term of this Contract shall be years, commencing on . Uniess sither party gives written notice to the other of its
election to terminate this Contract at least thirty (30) days prior to the expiration of the then cutrent term, this Contract shall be
automatically extended for additional terms of vear(s) each.

In addition, Paragraph 9(A) is deleted in its entirety and the foliowing is substituted therefore.

9(A)  Notwithstanding anything to the contrary herein, this Contraet mﬁy'be terminated in the event any one of the following
events of default should oceur:

(i
(ii)
(i)

(iv)
w

(vi)
(vii)
(vii)
{ix)
(£)
(xi)
(xii)

Apgent fails w réport policies or remit premiums in aceordance with the provisions hereof and said default
contimues for the applicable core period,

Agent materially deviates from the guidelines, instructions or escrow accounting standards of Principal
furnished 1o Agent, .

Either party hereto fails to perform any of the other material provisions, covenants or conditions of this
Contract on its part to be performed; ‘

A petition under the United States Bankruptcy Code is filed by or against either party hereto;

A supervisor, conservator or receiver is appointed for either party hereto or for substantially all of the assets of
said party; .

Agent ceases to engage in the abswact and title insurance agency business or Agent's license w0 engage in the
abstract and title insurance business is revoked or suspended;

There is a change of more than 50% of the ownership of the Agent, which has not been approved in writing by
Principal;

The loss ratio, as herein defined, during any calendar year arising from policies issued by Agent, equals or
exceeds N/A percent ( NJA %);

Agent defaults {n any of the terms of that certain Contract between Agentand N/A dated N/A |

Agent defaults in any of the terms of that certain Title Plant Lease between Agent and Principal dated N/A ;
Agent defaults in the terms of any other agreement between Agent and Principal, including, without limitation
the following: N/A

Agent, or any of its partners, shareholders, members or principals is convicted of a felony offense, is disbamed
or is suspended from the practice of Jaw or is determined by administrative proceedings or otherwise to have
atted in violation of state or federal laws governing title insurance or activities related thereto. '

"Loss Ratio" shall refer to the annual change in the loss and expense reserve for all claims arising from Agent, plus-all losses and
expenses paid, Jess all sums recovered, divided by the total annual remittances from Agent,

Upon the occurence of an event of default, the non-defauhting party may terminate this Contract, upon the expiration of thirty
(30) days from the date of written notice of default to the defanlting party and the defaulting party’s failure to cure.
Notwithstanding the foregoing, upen the ocourrence of an event of default as described in Paragraph 9(AXiv) or 9(A)v), this
Contract shall automatically terminate without notice; upon the occurrence of an event of default as described in Paragraph
(AX(i1), 9(AXvi) or 11, this Contract may be terminated by Principal immediately upen delivery of written notice to Agent.

Page § of3




E. Liability Limit: On any Title Assurance which has liability in excess of $900,000.00, Agent shall fust review and obtain
Principal’s written approval prior to issuing the Title Assurance.

F. Compensation: Agent shall pay Principal (see attached Schedule E) percent { %) of the gross premiums on 2l Title
Assurances issued by Agent, based an the Published Rate. Agent shall remit a minimum of $15,000.00 per year to Principal.

G. General Liability of Agent: Subject to the provisions of Paragraph 8, Agent shall be habie for the first $5,000.00 of any Loss
sustajned or incwrred by Principal as a result of the issunnce of the Title Assurances by Agent,

H. Governing Law. This Agreement is to be construed, enforced, and governed accordmg to and by the laws of the State of
DHinois in all respects.

1. Provide Principal by February 15th of ach year, copies of anmual financial statements of the agency and an updated
- Information Affidavit, such financial staterments to be kept confidential by Principal.

J. Notices: All noiice(brovided for or required in this Contract shall be sent as foliows:

o' e  t0: 477 E. Butterfield Road, Sujte 101, Lombard, IL. 60148

]
If IOQM{LSZD Redwood Drive, Aurora, IL 60506

SCHEDULE B
CORPORATE AGENT'S BOND AND INSURANCE REQUIREMENTS

" A. Agent shall imme_diately obtain and keep in full force, at Agent's expense, during the term of this Contract
{ Title insurance Agent's errors and emissions policy with opinion of title coverage, with an insurance company acceptable
to Principal in & sum of not less than $1,000,000.00 per claim and Sg 000,000,900 apgregate with a. deductible. provision
of no more than $25000.00 per loss; and /' g
{ii)- Fidelity insurance 0t § W/A covering all officers, employees, shareholders, pariners, members and other -prmmpais- of
Agent with a loss payee provision in favor of Principal. .

Apent agrees to fumish Principal annuatly with a copy of such pohcnes and any renewals thereof and any other evidence that Principal
may deem necessary to dernonstrate compliance with this provision. Agent hereby assigns to Prineipal, Principal's legal reprcscntatwes
and assigns, all sums claims, demands and causes of action of whatsoever kind, that Agent may have agamst Agent's errors and omissions
insurance company and against Agent's fidelity insurance company, in connection with all claims arising out of the actions of Agent, its
ernployees, agents, independent contractors angd subcontractors which fall within the scope of Paragraph 6 hereof.

B. Agent shall anmually furnish Principal with true copies of the bond(s) and policy together with current premium receipts for said
7 bend(s) and insurance.

C. Upon request of Principal, Agent agrees to notify its fidelity bond or errors and omissions msurance carrier of any ciaum for which
Agent may be Jiable to Principal.

, SCHEDULE C
ATTORNEY AGENT"S BOND AND INSURANCE REQUIREMENTS—

A, Agent shall, at its own Experse, maintain lawyer's professional Jisbilify Insurance coverage with real estate title Agent's errors and
omissions coverage and opinion of title coverage with limits not less than $ N/A per claim and § N/A  sggregate with a maximum
deductible of $ N/A .

B. Agent shall annually fumnish Principal with true copies of the above pohcy xoge!her with current premium receipts for said insurance,

C. Upon request of Principal, Agent agrees to notify its errors and omissions insurance carrier of any claim for which Agent may be Jiable
to Principal.
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SCHEDULE D
PERSONAL GUARANTEE

In consideration of One Dollar ($1.00) and/or other valble consideration, paid 10 the undersigned and as further inducement to Principal
to enter into the foregoing Agency Agreement, each of the undersigned acknowledges that {s)he will personally benefit from said Agency
Contract, and each of the undersigned jointly and severally does hereby personally and unconditionally undertake, guarantee and assure

the full, prompt and complete performance of all the terms, agreements, covenants, conditions and undertakings of Agent as set forth in
said Agency Contract.

It is further agreed that the Liability herennder is, and shall be, a primary and personal undettaking by each of the undersigned and

Principal shall not be required to exercise its remedies against Agent before enforcing this undertaking against the undersigned, or any one
of them. . )

Effective Date August 7. 2006 -
e e &m&« j . Q,___/
5 777
Y A7 4
: Damian Sichak
§Slo e O Gt
Shari L. Erwin.
SCHEDULEE

If blank, so state [This space intentionatly left blank ]

Schedules [, BB, [J¢, (AD, IRE (NatlAgy01/06/05)
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SCHEDULE E

RATES AND REMITTANCES

Attached to and made a part of the Agreement between Ticor Title Insurance Company,
("Principal”), and Counselors' Title Company, LLC, (Agent?).

Paragraph F of Schedule A of this Agreement is hereby deleted, and the following is
substituted and made a part thereof:

1. Agent may set/ quote its own rates for title insurance premiums for liability
amounts up to its liability limit {(pursuant tc Paragraph E of Schedule A of this
Agreement), standard residential endorsements, and other services it renders.

2. Principal will quote special rates on request for Agent’s “over limit” linbilities and
for special or nnusual situations,

3. For extraordinary or extra-hazardous risks, Principal reserves the right to sat
and determine the charge.

REMITTANCES

4. FPor each policy of Principal issued by Issmng Agent pursuant to this contract,
Issuing Agent shall report gross pre:mums collected and shall remit accordmg to the
following rate schedule:

A. Twenty percent (20%) of the gross bilied premium for all owner’s and loan

policies.
B. Minimum remittance will be $56IU per policy. ¥ /Z’/
C. The remittance for a simultaneous issue loan policy will be 20% of the gross
_billed premium for same.

5. For charges made. pursuant to paragraphs nuinbered “2” and "3" of this Schedule,

Issuing Agent shall remit the charges to Principal, or an amount as shall be agreed
upon between Principal and Issuing Agent on a case b_v case basis.

6. Agent shall remit & minimnm of $15, 000 00 per year to Principal.

* * END OF SCHEDULE E * *

%
%/ *‘({‘b‘ fpe,q ,ODMQ Fok Al RF_F//V%/VC'E-' Lo AN fDL/c'/e'S TH“?T

.
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. MUTZEAL‘ TERMINATFONA@REEMENT_-
) i o Aol .
This agreement made this $Hkday of Fabraagy, 2009 by sid beiwean Ticor Tiié nsurante
Company (Principel) ari, Counselor's Tifle Company, LLC (Agent}.
Recltals

A. Princlgal end Agent entered irito a writlen Isauing Agency Agreement daied August 7, Q
2005 and lls amendments and /or addends. Hrdote /3
B. The Parlies now want to terminate the wsuing Agency Agresmen effaclive Febrmauett,
2008,

Terms of Agreement

i constideration of Ina facls rasited above and the mutual promises setforth beiow, the pailies

agree as follows:
1. The lssufng Agancy Agreament is termindted as of the effective date of this
Agreemenl. - .
2. Tha cbligations required undar the terms of fha lssuing Agency Agreaments to make

payment {including all Habillty for clalms), and to provide access b records and files
" will continus beyang the sfiactive dele of Ihls Agreement. These obligations will be
governad by the terms of the lssulny Agency Agreament.

3. Agent agrees to promplly furnish to Principal 8 complets accounting of all unpaid
prormiums and ralusm (o Pringipal alf fles relating 1o premiums boaring forms issued or
aboul lo ba issues by Agent on behad of Principal, and all unueed forms, blanks and
supplies fumished by Pringipal to Agenil. .

4. The n,gtlce provislons in Paragraph 14 of the Issuing Agency Agraement are hershy
Waived. - :

5. il slther parly commances an acfion against he offrer parly in conneslion with s
Agresment, the prevaling party wil baantilod o iecover roasonable altomsy's fees
and cosls of sulfs, .

6. This Agreement wi be binding upon and inure 1o the benefit of the parlies and their
BUCCESEONS, .

Frincipal: Agank

Ticor Titlg Inauran:f"(:o ity Counsaior's Flie Company, LLC
o il | i A
"

.Dale: 5! 15 !0&;{ Daile: ﬁ%&fé C/;‘

(
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Illinois Départment of Financial and Professional Regulation

Division of Financial Institutions

Pat Quinn Michael T. McRaith
Governor Acting Secretary
Robert E. Meza
.Director

Division of Financial Institutions

March 19, 2009

Counselors' Title Company, LLC
13800 S. Cicero Avenue
Crestwood, IL. 60445

Re: Cancellation of your Certificate of Registration as an agent for Ticor Title Insurance Company.

We have been notified by the mentioned underwriter that your registration as a title insurance agent
has been cancelled. Please be advised that your registration has been cancelled and that you are no
longer registered to operate as a title insurance agent for this underwriter. '

Upon receipt of this letter, please return your original Certificate of Registration to the undersigned
in the Springfield office at 320 West Washington, Suite 500, Springfield, IL 62701.

Thank you for your cooperation in this matter. Please feel free to contact the underwriter
referenced above if you have any questions regarding this cancellation.

Division of Financial Institutions
Title Insurance Section

bkt
ce: Ticor Title Insurance Company

www.idfpr.com

"EXHIBIT
c.




Case 1:09-cv-00314-MRB  Document 33 Filed 06/22/09 Page 1 of 12

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF OHIO
WESTERN DIVISION AT CINCINNATI

TICOR TITLE INSURANCE COMPANY, : CaseNo. | :09-cv-00314
Plaintiff, (Barrett, J.; Hogan, M.J.)

Y. '

COUNSELORS’ TITLE COMPANY, LLC, ANSWER OF DEFENDANT

et al. . COUNSELORS’ TITLE COMPANY, LLC
Defendants. ‘ |

Now comes Defendant Counselors’ Title Company, LLC (“Counselors™), and for its.
Answer to the Complaint of Plaintiff Ticor Title Insurance Company (“Plaintiff” or “Ticor™),
states as follows: |

1. For its answer to Paragraph 1 of the Complaint, Counselors admits that Ticor is a
title insurance underwriter. Counselors lacks knowledgé or information sufficient to form a
belief as to the truth of the remaining allegations in Paragraph 1 of the Complaint and, therefore,
denies them.

2. For its answer to Paragraph 2 of the Complaint, Counselors admits that itis a
Kentucky LLC, that the members are James A. Erwin and Shari A. Erwin (the “Erwins”) and
Damian Sichak, who are Iilinois residents, and that Counselors formerly did business in
connection with real estate transactions in Illinois, Indiana, Ohio, Kentucky and Wisconsin, and
that Counselors was an agent of Ticor. The remaining allegations in Paragraph 2 are denied.

3. Counselors admits the allegations in Paragraph 3 of the Complaint, except that it

denies Mr. Erwin was a guarantor of Counselors.

EXHIBIT

D
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4. Counselors admits the allegations in Paragraph 4 of the Complaint, except that it
denies Mr. Sichak was a guarantor of Counselors.
5. Counselors admits the allegations in Paragraph 5 of the Complaint, except that it

denies Mrs. Erwin was a guarantor of Counselors.

6. Counselors admits the allegations in Paragraph 6 of the Complaint.
7. Counselors admits the allegations in Paragraph 7 of the Complaint.
8. Counselors denies the allegations in Paragféph 8 of the Complaint.
9. CounSelors does not believe Paragraph 9 of the Complaint states an allegation that

requires a response from Couﬁselors, but to the extent a response is required, ?aragraph 9 is
denied. |

10. Couhselors admits that it entered into an Issuing Agency Contract with Ticor on
or about August 7, 2006. Counselors denies the remaining allegations in Paragraph 10 of the
Complaint because they state a legal conclusion rather ‘than factual allegations and the Agency
Contract speaks for itself.

11.. Counselors denies Paragraph-11 of the Complaint because it.state:'; a legal
conclusion rather than factual allegations and the Agency Contract speaks for itself.

12. . Counselors denies Paragraph 12 of the Complaint because it states a legal
conclusion rather than factual allegations and the Agency Contract speaks for itself.

13.  Counselors denies Paragraph 13 of the Complaint because it states a legal |
conclusion rather than factual allegations and the Agency Contract speaks for itself.

14, Counselors denies Paragraph 14 of the Complaint because it states a legal

conclusion rather than factual allegations and the Agency Contract speaks for itself.
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1S. -Counselors denies Paragraph .15 of the Complaint because it states a Iégal
conclusion rather than factual allegations and the Agency Contract speaks for itself.

16.  Counselors denies Paragraph 16 of the Complaint because it states a legal
conclusion rather than factual allegations and the Age.ncy Contract speaks for itself.

17. Counselors denies Paragraph 17 of the Complaint because it states a legal
conclusion rafher than factual ailegations and the Agency Contract speaks for itself.

| 18.  Counselors admits the atlegations in Paragraph 18 of the Complaint.

19.  Counselors admits the allegations in Paragraph 19 of the Complaint.

20.  Counselors denies the allegations in Paragraph 20 of the Complaint.

21. Counselors denies Paragraph ﬁl of the Complaint because it stdte§ a. legal
conclusion rather than factual allegations and the Termination Agreement speaks for itself.

22.  Counselors denies Paragraph 22 of the Complaint. because it states a legal
conclusion rather than factual allegations and the Termination Agreement speaks for itself.

23, Counselors denies the allegations in Paragraph 23 of the Complaint.

24.  Counselors denies the allegations in Paragraph 24 of the Complaint.

25.  Counselors denies the ailegations in Paragraph 25 of the Complaint.

26.  Counselors admits that it issued a “commitment for title insurance” in connection
with the Williams Real Estate Transaction. The remaining allegations in Paragraph 26 of the
Coinplaint are. denied. |

27.  Counselors admits that a HUD-1 Settlement Statement was issued in connection
with the Williams Real Estate Transaction. The remaining allegations in Paragraph 27 of the

Complaint are denied.
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28. Counselors admits that on March 31, 2009, it issued a “commitment for title.
insurance” in connection with the Roth Real Estate Transaction, which was a $285,154 real
estate transaction in Liﬁérty Township, Ohio. The remaining ailegations in Paragraph 28 of the
Complaint are denied. |

29.  Counselors admits that a “CPL” was issued to a lender in connection with the
Roth Real Estate Transaction on March 30, 2009. The remaining allegations in P_afégraph 29 of
the Complaint. are denied.

30.  Counselors admits that a HUD-1 Settlement Statement with an April 1, 2009
settlement date was issued in connection with the Roth Real Estate Transaction. The remaining
ailegatioﬁs in Paragraph 30 of the Complaint are denied.

31.  Counselors admits the allegations in Paragraph 31 of the Complaint, except that ‘it
denies that it was “purported.” |

32, Counselors is without knowledge and information sufficient to form a belief as to
the truth of the allegations in Paragraph 32 of the Complaint and, therefore, denies them.

33.  Counselors admits that a HUD-1 Settlement Statement was executed in
connection wifh the Douthitt Real Estate Transactioh, which was a $95,000 real estate
transaction. in Chesterton, Indiana, with a settlement date of March 30,. 2009. The remaining
allegations in Paragraph 33 of thé Complaint are denied.

34,  Counselors admits that a HU-D-I Settlement Statement was executed in
connection’ with the Hooper Real Estate Transaction, which was a $251,683 real estate
transaction in Evergreen Park, Iilinois, with a settlement date of April 1, 2009. The remaining

allegations in Paragraph 34 of the Complaint are denied.
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35,  Counselors admits that a HUD-1 Settlement Statement was executed in
connectlon W1th the Franson Real Estate Transaction, which was a $103,585 real estate
transaction in Mokena, Illinois, with a settlement date of April 3, 2009 The remaining
allegations in Paragraph 35 of the Complaint are denied.

36.  Counselors admits that a HUD-1 Settlement Statement was executed in
connection with the Chavarria Real Estate Transaction, which was a $236,175 real estate
iransaction in Oak Lawn, Illinois, with a settlement date of April 1, 2009. The remaining
allegations in Paragraph 36 of the Complaint are denied. |

37. Counselors admits that a HUD-1 Settlement Statement was executed in
rconnectnon with the Kliros Real Estate Transaction, which was a real estate transaction in
Geneva, Illinois, with a settiement date of April 2, 2009. The remaining aliegatlons in Paragraph
37 of the Complaint are denied.

38, Counselors admits the allegations in Paragraph 38 of the Complaint, except that it
denies that the transaction was “unauthorized.”

39.  Counselors denies the allegations in Paragraph 39 of the Comblaint because the
April 20, 2009 notices to Ticor speak for themselves.

40.  Counselors denies the allegations in Paragraph 40 of the Complaint because the
April 20, 2009 notices to Ticor speak for themselves.

41. | Counselors admits the allegations in Paragraph 41 of the Complaint, except that it
denies that they were “unauthorized.”

42.  Counselors lacks knowledge or information sufficient to form a belief as to the

truth of the allegations in Paragraph 42 of the Complaint and, therefore, denies them.
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43, Counselors admits the allegations in Paragraph 43 of the Complaint, except that it

denies that they wére “unauthorized.” .

44.  Counselors denies the allegations in Paragraph 44 of the Complaint because the
April ﬁ9; 2009 notices to Ticor speék for themselves.

45.  Counselors denies the allegations in Paragraph 45 of the Complaint because the
April 29, 2009 notices fo Ticor speak for themselves.

46. ~  Counselors admits the allegations in Paragraph 46 of the Complaint.

47.  Counselors denies the allegations in Paragraph 47 of the Complaint.

48, Counselors repeats and incorporates by reference its answers to Paragraphs 1-47
of the Compléint as if set forth at length herein. |

49.  Counselors admits the allegations in Paragraph 49 of the Conﬁplainf.

50. Counseiors denies Paragraph 50 of the Complaint because it states a legal
conclusion rather than factual allegations and the Agency Contract speaks for itself.

51.  Counselors denies the allegations in Parégraph 51 of the Complaint.

50, Counselors denies the allegations in Paragraph 52 of the Complaint.

53. = Counselors denies the allegations in Paragraph 53 of the Complaint.

54, Counselors denies the allegations in Paragraph 54 of the Complaint;

55, Counselors repeats and incorporates by reference its answers to Pamgraphs 1-54
of the Complaint as if set forth at length herein. -

56.  Counselors denies the allegations in Paragraph 56 of the Complaint.

57.  Counselors denies the allegations in Paragraph 57 of the Complaint.

58.  Counselors denies the allegations in Paragraph 58 of the Complaint.
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59,

Counselors repeats and incorporates by reference its answers to Paragraphs 1-58

of the Complaint as if set forth at length herein.

- 60.
61.
62.
63.
64.
65.
66.
67.
68.
69.

70.

Counselors denies the allegations in Paragraph 60 of the Complaint.

Counselors denies the allegations in Paragraph 61 of the Complaint.

_Counselors denies the allegations in Paragraph 62 of the Complaint.

Counselors denies the allegations in Paragraph 63 6f the Complaint.
Counselors denies the allegations in Paragraph 64 of the Complaint.
Counselors denies the allegations in Paragraph 65 of the Complaint.
Counselors denies the allegations in Paragraph 66 of the Complaint.
Counselors denies the allegations in Paragraph 67 of the Complaint.
Counselors denies the allegations in Paragraph 68 of the Complaint.
Counselors denies the allegations in Paragraph 69 of the Complaint.

Counselors repeats and incorporates by reference its answers 10 Paragraphs 1-69

of the Complaint as if set forth at length herein.

71,
72.
73.

74.

Counselors denies the allegations in Paragraph 71 of the Complaint.

Counselors denies the allegations in Paragraph 72 of the Complaint.

. Counselors denies the allegations in Paragraph 73 of the Complaint.

Counselors repeats and incorporates by reference its answers to Paragraphs 1-73

of the Cdmplaint as if set forth at length herein.

75.

Counselors denies Paragraph 75 of the Complaint because it states a legal

conclusion rather than factual allegations and the Agency Contract speaks for itself.

76.

Counselors denies the allegations in Paragraph 76 of the Complaint.
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77. Counselors does not believe Paragraph 77 of the Complaint states an allegatibn
that requires a response from Counselors, but to the extent 2 response is required, Paragraph 77 is
denied.

78.  Counselors repeats and incorporates By reference its answers to Paragraphs 1-77 ‘
of the Complaint as if set forth at length herein. |

79.  Counselors denies Paragraph 79 of the Complaint because it states a legal
conclusion rather than factual allegations and the Guaranty documents and the Agency Contract
speaks for themselves

. 80.  Counselots denies the allegations in Paragraph 80 of the Complaint.

81.  Counselors repeats and incorporates by reference its answers to Paragraphs 1-80
of the Complamt as if set forth at length herein. |

82.  Counselors denies the allegations in Paragraph 82 of the Complaint.

83.  Counselors denies the allegations in Paragraph 83 of the Complaint.

84.  Counselors denies the allegations in Paragraph 84 of the Complaint.

85.  Counselors does not belleve Paragraph 85 of the Complaint states an allegation
that requires a response from Counselors, but to the extent a response is required, Paragraph 85 is
denied.

86.  Counselors repeats and incorporates by reference its answers to Paragraphs 1-83
of the Complaint as if set forth at length below. |

87. Counselors denies Paragraph 87 of the Complaint because it states a legal

conclusion rather than factual allegations and the Agency Contract speaks for itself.
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88. " Counselors does not believe Paragraph 88 of the Complaint states an allegétion
that requires a response from Counselors, but to the extent a response is required, Paragraph 88 is
denied.

89.  Counselors repeats and incorporates by reference its answers to Paragraphs 1-88
of the Complaint as if set forth at length herein. |

90.  Counselors denies the allegations in Paragraph 90 of the Complaint.

91.  Counselors denies the allegations in Paragraph 91 of the Complaint.

" 92, Counselors denies the allegations in Paragraph 92 of the Complaint.

93.  Counselors does not believe Paragraph 93 of the Complaint states an allegation
that requires a response from Counselors, but to the extent a response is required, Paragraph 93 is
denied. | |

94.  Counselors denies Paragraph 94 of the Complaint. |

95.  Counselors denies Paragraph 95 of the Complaint.

96.  Counselors denies Paragraph 96 of the Complaint.

97.  Counselors denies all other allegations in the Complaint not specifically admitted

or denied in Paragraphs 1-96 of this answer.
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AFFIRMATIVE DEFENSES
1. The Complaint fails to state a claim upon which relief can be granted.
2. Plaintiff’s claims, or the damages it may recover, are barred or reduced by its

failure to mitigate the alleged damages.

3. Plaintiff>s claims, or the damages it may recover, are barred of reduced by its own
actions, inactions, misrepresentationé, misconduct, breach and bad faith.

4, Plaintiff’s claims, or the Adamages it may recover, are barred or reduced by the
doctrine of contributory negligence or comparative negligence.

5. | .Plaintiff’ s claims for punitive damages are barred because Counselors acted, at all
times, in good faith to comply-with applicable 1aw5, wi.thout any‘ intent, malice, ill will, or
waﬁton conduct.

6. Plaintiffs claims for punitive damages are limited by the due process clause of
the Fourteenth Amendment of the United States Constitution and the due ﬁroceSS clause of the
State of Ohio Constitution,

7. Plaintif’s claims are barred by the doctrines of assumption of the risk, unclean
hands, waiver, estoppel, and/or laches.

8.  Plaintiff’s claims are may be bérred by the applicable statute of limitations.

9. Plaintiff's claims are barred due to lack of standing or for failure to bring the
action in the name of the real party in interest. |

ld. Plaintiffs Complainf; fails to join one or more necessary and/or indispensible
parties under Rule 19 of the Federal Rules of Civil Procedure. |

11.  PlaintifP's Complaint is barred by one or more condition precedent to filing suit.

10
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12.  Counselors owes no legal duty to Plaintiff and/or the acts complained of are
outside the scope of any legal duty owed to Plaintiff.

13.  Ticor has not paid any claims or suffered any loss in damages as a result of the
acts alleged in the Complaint.

14.  Plaintiff’s claims are barred by the ripeness doctrine.

15. Counselors expressly reserves the right to assert any additional defenses that may
arise through discovery in this case.

WHEREFORE, Counselors denies that Plaintiff is entitled to any relief (whether legal or
equitable) against it. Counsclors specifically denies that Plaintiff is entitled to any damages,
including, but not limited to, punitive damages and attorney’s fees. Further, Couﬁselors
respectfully requests that this Court dismiss the Complaint with prejudice and award Counselors
its costs, attorney’s fees, and any other relief that the Court determines is appropriate.

Respectfully submitted,

/s/ Christopher D. Cathey
Christopher D. Cathey (0071231)
Jessica Iwler Oldham (0081381)
ULMER & BERNE LLP

600 Vine Street, Suite 2800
Cincinnati, Ohio 45202-2409
(513) 698-5000

(513) 698-5001 FAX

ceathev(@ulmer.com
ioldham@ulmer.com

Attorneys for Defendant Counselors’ Title
Company, LLC

JURY DEMAND

Counselors hereby demands a trial by jury.

 /s/Christopher D. Cathey

11



Case 1:09-cv-00314-MRB Document 33  Filed 06/22/09 Page 12 of 12

CERTIFICATE OF SERVICE

This is to certify that a true and accurate copy of the foregoing Answer of Defendants
sames A. Erwin and Shari A. Erwin has been served via the Court’s electronic filing on this 22™
day of June 2009 upon the following counsel of record:

Robert . Fogarty

Derek E. Diaz

Justin M. Croniser

Sara A. Stahley

HAHN LOESER & PARKS LLP

200 Public Square, Suite 2800

Cleveland, Ohio 44114

Attorneys for Plaintiff Ticor Title Insurance Company

Donald J. Rafferty

John L. O’Shea .

Cohen, Todd, Kite & Stanford, LLC
250 East Fifth Street, Suite 1200
Cincinnati, OH 45202

John G. Faman

Weston Hurd LLP

The Tower at Erieview

1301 East 9" Street, Suite 1900
Cleveland, Ohio 44114

Chuck Curley

Weston Hurd LLP

88 East Broad Street, Suite 1750
Columbus, Ohio 43215 '
Attorneys for Defendant Damien Sichak

- /s/ Christopher D. Cathey
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